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June 5, 1996

425
Secretary T _
Surface Transportation Board ' S o o TG
Washington, D.C. 20423-0001 JuN 1 C w% “H5e At
Dear Sir: R

In accordance with the provisions of Section 11303 of the Revised
Interstate Commerce Act, 49 U.S.C. §11301 of Title 49 of the Code
of Federal Regulatlons, I request, as an officer of Chittenden
Trust Company, that the enclosed document be recorded and filed
with the Surface Transportation Board.

You will find enclosed herewith two originals of a Chattel Mortgage
and Commercial Security Agreement, dated June 5, 1996, by and
between Clarendon and Pittsford Railroad Company (as Grantor),
Vermont Railway, Inc. (as Borrower), and Chittenden Trust Company
dba Chittenden Bank (as Lender). These documents are primary
documents. This Chattel Mortgage and Commercial Security Agreement
is intended to secure the indebtedness of the Borrower to the
Lender for a line of credit.

A description of the equipment covered by this document is as
follows:

- a 1974 EMD GP38-2 Locomotive, road number VTR 202

The parties to this Chattel Mortgage and Commercial Security
Agreement are:

Grantor: Clarendon and Pittsford Railrocad Company
1 Railway Lane
Burlington, VT 05401
Attn: John Pennington

1 Railway Lane
Burlington, VT 05401
Attn: John Pennington

Borrower: ‘& Vermont Railway, Inc.

Lender: Chittenden Trust Company dba Chittenden Bank
Two Burlington Square
Burlington, VT 05401
Attn: Larry MacKinnon

A fee of $21.00 is enclosed. After recordation, please return an

1

Two Burlington Square « P. O. Box 820 Burlington, Vermont + 05402-0820 + 802-658-4000




original to me at the address noted above.

A short summary of the document to appear in the index is as

follows:

Thank you.

Sincerely,

Larg
Senior Vic

/1lcd

enclosures

Chattel Mortgage and Commercial Security Agreement
between Clarendon and Pittsford Railroad Company (1
Railway Lane, Burlington, VT 05401) as Grantor, Vermont
Railway, Inc. (same address) as Borrower, and Chittenden
Trust Company dba Chittenden Bank (Two Burlington Square,
Burlington, VT 05401) as Lender, dated June 5, 1996,
covering a 1974 EMD GP38-2 locomotive road number VTR
202.

acKinnon
e President



SURFACE TRANSPORTATION BOARD 6
WASHINGTON, D.C. 20425-0001

6/10/96

Larry D. MacKinnon
Senior Vice President
Chittenden Bank

Two Burlington Square
P. 0. Box 820 ’
Burlington, VT., 05402-0820

Dear gj ..

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, 7 6/10/9%  10:55AM »and
assigned recordation number(s). 20132" and 20133.

7

Sincerely yours,

Enclosure(s)

$ 42.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions eopcerning this fee, you will receive a notification after the Commission has had an
opportunity to éxamine your document.




, CHATTEL MORTEACE
M ‘ AND
. P COMMERCIAL SECURITY AGREEMENT

Borrower: VERMONT RAILWAY, INC, (TIN: 03-0214550) Lender: CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK
1 RAILWAY LANE vg Burlington
cm e Two Burlington Square
BURLINGTON, VT o401 pe s d urtagion Sau

| I . N

Gqree” L T BERBBAATION i ¢0’3 LED 1425

:  CLARENDON AND PYTTSFORD RAILROAD COMPANY (Tl §3~6000081)
N Grantor 1 RAILWAY LANE MJUN 1 0 199 55 A
BURLINGTON, VT 06401

A/ L abhion . o VERMONT RAILWSY INC. (referred o below “Bol ‘ ower"),
THISACOMMERCIAL SECURITY AGREEMENT is enfered into among fy . elow as rrower");
CLARENDON ANDO PITTSFORD RAILROAD COMPANY (referred fo befow as “Granibr”);- and CHITTENDEN TRUST COMPANY d/b/a
CHITTENDEN BANK (referred to below as “Lender”). For valuable considerstion, Grantog/granis to Lender a securily interest in the
Collateralio secure the indebtedness and agrees that Lender shall have the rights stated In this Agreement with respect fo the Collateral, in
addition fo ali other rights which Lender may have by law. & Se/ls, ConVeys, mortyayes, a53 i Atrausters omd 1o larcdon Koo Calletint, a-d
INITIONS. The following words shall have the following meanings when used in this Agresment. Terms not otherwise defined in this Agreement
ggﬁ have the mesanings aﬁugbm fo such ferms in the Uniform Commercial Code. All references o -dollar amounis shall mean amounis in lawful
money of the United States of America. CHATTE. MorTEAGE u:;yw e . - - " »
Agreement. The word "Agreement” means this"Commercial Securily Agreement, as this Commercial Security Agreement may be amended of
modified from time fo um::%gemer with all exhibits and schedules aftached fo :{Ns,rgommerdal’Secunty Agreement from lime to time. )
Borrower. The word "Borrower” means each and every person or entity sigq&xgﬁ\e ﬁfm. inciuding wm fimitation VERMONT RAILWAY, INC.
Coliateral. The word "Collateral™ means the following described property of Grantor, whether now owned or hereafler acquired, whether now
existing or hereaflar arising, and wherever located:
1974 EMD GP38-2, ROAD NUMBER VTR 202,
ln addition, the word "Cotlaleral™ inciudes all the folfowing, whether now owned or hereafler acquired, whether now existing or hereafler arising,
and wherever located: i )
{a) All attachmentls, accessions, accessories, lools, parts, supplies, increases, and additions to and alf replacements of and substitutions for
any properly described above. 7 ,
{b) All products and produce of any of the property described in this Collateral seclion. , ] -
{c) Alt accounis, general intangibles, instruments, rents, monies, payments, ‘and all other fights, arising out of a sale, lease, or other
disposttion of any of the property described in this Collateral section.
(d) All proceeds (including insurance proceeds) from the sale, desiruction, loss, or other disposition of any of the property described in this
Coliateral seclion

N

(e} All records and dala relating to any of the property described in this Collateral seclion, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic madia, logether with alf of Grantor’s right, fille, and interest in and lo ali computer software required to
ulihize, create, matntain, and process any such records or dala on elecironic media.

Event of Detaull. The words "Event of Default" mean and include without limilation any of the Evenls of Default set forth befow in the section
titted "Events of Default.” R

Grantor. The word "Grantor” means CLARENDON AND PITTSFORD RAILROAD COMPANY. Any Granior who signs this Agreement, but does
not sign the Nofe, Is signing this Agreement only fo grant a security interest in Grantor's interest in_the Collateral to Lender and is not personally
liable under the Nole except as otherwise provided by conlract or law (e.g,, personal liability under a guaraniy or as a surety). -

Guarantor. The word "Guarantor” means and includes without limitalion each and all of the guarantors, surelies, and accomemodation parties in
connection with the Indebledness.

Indebtedness. The word "indebledness™ means the indebtedness evidenced by the Note, including all pancipal and inferest, together with ali

other indebledness and cosis and expenses for which Grantor or Borrower is responsible under this Agreament or under any of the Relaled

Documents. in addition, the word "ndebtedness” includes all other cbligations, debls and habilfies, plus interest thereon, of Borrower, or any

orte or more of them, to Lender, as welf as aff claims by Lender agamst Borrower, or any one or more of them, whather existing now or later;

whether they are voluntary or involuntary, due or not due, direct or indirect, absalute or contingent, ligudated or unliquidated; whether Borrower

may be liable individually or jointly with others; whether Borrower may be obligated as guarantor, surety, accommodation parly or otherwise;
- whether recovery upon such indebtadness may be or hereafler may become barred ‘by any sfatute of firulations; and whether such indebledness
- may be or hereafler may become otherwise unenforceable.

Lender. The word "Lender” means CHITTENDEN TRUST COMPANY dfb/a CHITTENDEN BANK, ifs successors and assigns. -

Note. The word "Nole" means the nole or cradit agreement daled June 5, 1996, in the-principal amount of $500,000.00 from Borrower o Lender,
together with all ranewals of, extensions of, modifications of, refinancings of, consolidations of and substifutions for the nole or credit agreement.

Related Documents. The words "Related Documenis” mean and include without istation alf promissory noles, credit agreements, loan
T agreemants, environmental agreemenis, guaranhes, securily agreements, mortgages, deeds of trust, and all other instruments, agreements and
documents, whether now or hereafter exisling, exectled in connection with the Indeblodness. :

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable law, (a) Borrowsr agreés
that Lender nesd not fell Borrower -aboul any action or inachon Lender lakes in connaction with this Agreement; (b} Borrower assumes the
responsibiily for being and keeping informed about the Collateral; and (¢} Borrower waives any defenses that may anse because of any action or
inaction of Lender, including without limilalion any failure of Lender fo tealize upon the Collaleral or any delay by Lender in reafizing upon lhe
Coltateral; and Borrower agraes 1o remain hable under the Note no matier-what action Lender takes or fails to take under this Agreement.

GRANTOR’S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: «(a) this Agreement is execuled at Borrower’s request and not at the
request of Lender; (b) Grantor has the full right, power and authonty to enter info this Agreement and to pladge the Collateral to Lender; {c) Grantor
has established adequate means of oblaining from Borrower on a continuing basis informalion about Borrower's financial condition; and (d) Lender
has made no representation to Grantor about Borrower or Borrower's creditworlhiness. -

GRANTOR'S WAIVERS. Grantor waives all requirements of presentment, prolest, demand, and nolice of dishonor or non-payment lo Grantor,

Borrower, or any other party to the Indebladness or the Cotlateral, Lender may do any.of the foltowing with respect to any obhigation of any Borrower,

without first oblaining the consent of Grantor: (a) grant any extension of lime for any payment, -(b) grant any renewal, (c) permit any modificafion of
, paymen lerms or olher terms, or (d) exchange or release any Coftateral or other securily. No such act or failure 16 act shalt affect Lender's nghts
B against Grantor or the Coliateral. ; - : - . -

RIGHT OF SETOFF. Granlor hereby grants Lender a conlraclual possessory securily inlerest in and hereby assigns, conveys, delivers, pledges, and
transters ali of Grantor's right, tille and interest in and to Grantor’s accounts wilh Lender (whether checking, savings, or some other account), including
all accounts held foinfly with someone elss and all accounts Grantor may open in the future, excluding, however, alt IRA and Keogh accountls, and all
trust accounts for which the grant of a security interest would be profibited by law. Granfor authorizes Lender, to the extent permilled by applicable
law, to charge or setoff alt Indebledness against any and aff such accounts.

OBLIGATIONS OF GRANTOR. Grantor warranis and covenanis lo Lender as follows:

Perfection of Securily Interest. Grantor agrees to execule such financing statements and lo take whatever other actions are requested by
Lender to perfect and continue Lender’s security mnlerest in the Colfateral. Upon request of Lender, Grantor will deliver 1o Lender any and all of
the documents evidencing or conslituling the Collateral, and Grantor wil note Lender's interest upon any and all chattel paper if not defivered to
Lender for possession by Lender. Granfor hereby appoinis Lender as ifs inevocable attorney-in—fact -for the purpose of execuling. any
documents necessary lo perfect or to continue the security inferest granted in this Agreement. Lender may af any time, and without further
authorization from Grantor, file a carbon, pholographic or other reprodugtion of any financing slatement or of this. Agreement for use as a
financing statement. -Grantor will reimburse Lender for all mm:: the periaction-and the corilinualion of the perfection of Lender's secunty

- inlerest in the Coliateral. Grantor promptly will nolify Lender any change in Grantor's name including any change lo the assumed
business names of Grantor. This is & eehitinuing Secwity Agreement end will continue In effect even though all or any part of the

A
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GRANTOR’S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal properly and beneficial use of alt the

Coliateral and may use It in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor’s right to

possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender 1s required by law to perfect Lender’s.
security interest in such Collateral. If Lender at any time has possession of any Collateral, whather before or after an Event of Default, Lender shall be

deemad to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor

shalt request or as Lender, in Lender’s sole discretion, shall deem appropnate under the circumstances, but failure to honor any request by Grantor
shalt not of siself be deemed fo be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary o preserve any

rights in the Collateral against prior parties, nor to prolect, preserve or maintain any security interest given to secure the Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be obligated fo) discharge or pay any amounts _
required to be discharged or paitd by Grantor under this Agreement, including without limitation all taxes, liens, securily interests, encumbrances, and
other claims, at any time levied or placed on the Collaleral. Lender also may (but shall not be obligaled to) pay all costs for insuring, maintaning and
preserving the Coliateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender fo the date of repayment by Grantor. A¥ such expenses shall become a part of the Indebtedness and,
at Lender’s option, will (a) be payable on demand, (b) be added lo tha balance of the Note and be apportioned among and be payable with any
installment payments to become due during either (i) the term of any applicable insurance policy or i) the remaining term of the Note, or (c) be’
ireated as a balloon payment which will be due and payable at the Note's maturily. This Agreement also will secure payment of these amounts. Such
right shal be in addition to alf other rights and remedies to which Lender may be entitied upon the occurrence of an Event of Defauit. -

EVENTS OF DEFALLLY. Each of the following shall constitute an Event of Default under this Agreement:
Default on Indebtedness. Failure of Borrower o make any payment when due on the Indsbtedness.

Other Defaults. Failure of Grantor or Borrower to comply with or to perform any other term, obligation, covenant or condition contained in this
Agresment or in any of the Related Documents or failure of Borrower to comply with or fo perform any term, obhgation, covenant or condition
contained in any other agreement between Lender and Borrower. - 2

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may maferially atfect any of Borrower's property or
Borrower's or any Grantor's abifity lo repay the Loans or perform their respective obligations under this Agreement or any of the Related
Documents. : A

False Statements. Any warranty, representation or statement made or furnished to Lender by or on behalf of Grantor or Borrower under this
Agreement, the Note or the Related Documents Is false or misleading in any material respect, either now or at the time made or furnished. ‘

Defective Collateralization. This Agreement or any of the Related Documents ceases fo be m full force and effect (including failure of any '
cofiateral documents to create a valid and perfected securily interest or lien) at any time and for any reason.

Insolvency. The dissolution or lerminalion of Granior or Borrower’s existence as a going business, the insolvency of Grantor or Borrower, the ,
appointment of a receiver for any part of Grantor or Borrower's property, any assignment for the banefit of creditors, any typs of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor or Borrower.

Credifor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicral proceeding, self-hglp,’
repossession or any other method, by any creditor of Grantor or Borrower or by any governmental agency against the Collateral of any other -
collaleral securing the Indebledness. This includes a garmshment of any of Grantor or Boirower's deposit aécounts with Lender.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Gudrantor of anly of the indebledness or such Guaranfora
dies or becomes incompetent,

Adverse Change. A malerial adverse change occurs in Borrower's firancial condition, or Lender believes fhe prospect of payment or
performance of the Indebladness is impaired. .

Insecurity. Lender, in good faith, deems itsalf insecure.

RIGHTS AND REMEDIES ON DEFAULT. it an Event of Default occurs under this Agreement, at any time thereafier, Lender shall have ail the rights of
& secured party under the Vermont Uniform Commerciat Code. In addition and without limHation, Lender may exercise any one or more of the
following nghis and remedies:

Accelerale indebledness. Lender may declare the enlire Indebladness, including any prepayment pemlfy which Borrower would be fequired -
to pay, immediately due and payabie, without notice.

Assembie Coliateral. Lender may require Grantor to deliver to Lender all or any portion of the Collaterat and any and alf certiicates of fitle and-
other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a place to

be designaled by Lender. Lender aiso shall have full powsr fo enter upon the properly of Grantor to take possession of and remove the

Collateral. if the Collateral contams other goods not covered by this Agresment at the time-of repossession, Grantor agrees Lendes may take

such other goods, provided that Lender makes reasonable efforts o return them to Grantor after repossession.

Sell the Coliateral. Lender shall have full power to sell, lease, transler, or otherwise deal with the Collateral or proceeds thereof in its own name
or that of Grantor. Lender may self the Collateral at public auction or private sale. Unless the Collateral threatens to decline spesdily in value or
is of a type customarily sold on a recognized market, Lender will give Granior reasonable notice-of the time after which any private sale or any
other lntended disposttion of the Collateral is to be made. The requirements of raasonablé notice shall be met if such natice is given at lsast ten
{10) days belore the time of the sale or disposition. All expenses relating {o the disposition of the Collateral, including without limilation the
expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebledness sacured by this
Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid. ’

Appoint Receiver. To the exten! permitied by applicable law, Lender shall have the following righls and remedies regarding the appointment of
a receiver: (a) Lender may have a receiver appomted as a matter of nght, (b} the receiver may be an employee of Lender and may serve -
without bond, and (c) all fees of the receiver and his or her afforney shall become part of the indebtedness secured by this Agreement and shall -
be payable on demand, with inferest at the Note rate from date of expenditure uniil repaid. )

Coliect Revenues, Apply Accounts. Lender, either iiself or through a receiver,-may coflact the payments, rents, income, and revenues from the
Collateral. Lender may at any time in ils discretion transfer any Collateral into ifs own name or that of its nominee and receive the payments,’
rents, income, and revenues therefrom and hold the same as security for the indebladness or apply it to payment of the indebtedness in such
order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general intangibles, insurance policies, instruments,
chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for; settie, compromise, adjust, sue for, foreclose, or
realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateraf i1s then due. For these purposes, Lender may, on
behalf of and in the name of Grantor, receive, open and dispose of mall addressed to Grantor; change any address to which mail and payments -
are to be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and iHems pertaining to-payment, shipment, or”
itorage of any Collateral. To facliitate collection, Lender may notify account debtors and obiligors on any Collateral io make payments direclly to
ender.

Oblain Deficiency. if Lender chooses to sell any or all of the Coliateral, Léndar may oblain a judgment against Borrower for any deficiency
remaining on the indebledness due to Lender after application of all amounts received from the exercise of the rights provided in this Agreement.
Borrower shall be liable for a deficiency even f the transaction described in this subsection is a sale of accounts or chatfef paper.

Other Rights and Remedles. Lender shall have alf the righls and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shali-have and may-exercise any or alf other nghts and remedies 1t
may have avaliable at law, in equily, or otherwise. i - o . - o )

Cumulative Remedies. Al of Lender’s rights and remedies, whether evidenced by this Agreement or the Related Documents or-by any other
writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursus any remedy shall not exclude pursutt
of any other remedy, and an election to make expenditures or to take action fo perform an obligation of Grantor or Borrower under this
Agreement, after Grantor or Borrower’s faiture to perform, shall not affect Lender’s right ta declare a default and to exercise its remedies.

MISCELLANEOUS PROVISIONS. The foliowing miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documenis, constitutes the entire understanding and agreement of the parties as to
the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in wriling and signed by
the party or parties sought to be charged or bound by the alteration or amendment.

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the State of Vermont If there 1s a lawsuit, Grantor
and Borrower agree upon Lender’s request fo submit fo the-jurisdiction of the courls of Chittenden County, State of Vermont. Lender; Grantor
and Borrower hereby waive the right {o any jury trial in any action, proceeding, or counterciaim brought by elther Lender, Grantor or Borrower
against the other. This Agreemant shalf be governed by and construed in-accordance with the laws of the State of Vermont. '
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GRANTOR’S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal properly and beneficial use of alt the

Coliateral and may use It in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor’s right to

possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender 1s required by law to perfect Lender’s.
security interest in such Collateral. If Lender at any time has possession of any Collateral, whather before or after an Event of Default, Lender shall be

deemad to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor

shalt request or as Lender, in Lender’s sole discretion, shall deem appropnate under the circumstances, but failure to honor any request by Grantor
shalt not of siself be deemed fo be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary o preserve any

rights in the Collateral against prior parties, nor to prolect, preserve or maintain any security interest given to secure the Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be obligated fo) discharge or pay any amounts _
required to be discharged or paitd by Grantor under this Agreement, including without limitation all taxes, liens, securily interests, encumbrances, and
other claims, at any time levied or placed on the Collaleral. Lender also may (but shall not be obligaled to) pay all costs for insuring, maintaning and
preserving the Coliateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender fo the date of repayment by Grantor. A¥ such expenses shall become a part of the Indebtedness and,
at Lender’s option, will (a) be payable on demand, (b) be added lo tha balance of the Note and be apportioned among and be payable with any
installment payments to become due during either (i) the term of any applicable insurance policy or i) the remaining term of the Note, or (c) be’
ireated as a balloon payment which will be due and payable at the Note's maturily. This Agreement also will secure payment of these amounts. Such
right shal be in addition to alf other rights and remedies to which Lender may be entitied upon the occurrence of an Event of Defauit. -

EVENTS OF DEFALLLY. Each of the following shall constitute an Event of Default under this Agreement:
Default on Indebtedness. Failure of Borrower o make any payment when due on the Indsbtedness.

Other Defaults. Failure of Grantor or Borrower to comply with or to perform any other term, obligation, covenant or condition contained in this
Agresment or in any of the Related Documents or failure of Borrower to comply with or fo perform any term, obhgation, covenant or condition
contained in any other agreement between Lender and Borrower. - 2

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may maferially atfect any of Borrower's property or
Borrower's or any Grantor's abifity lo repay the Loans or perform their respective obligations under this Agreement or any of the Related
Documents. : A

False Statements. Any warranty, representation or statement made or furnished to Lender by or on behalf of Grantor or Borrower under this
Agreement, the Note or the Related Documents Is false or misleading in any material respect, either now or at the time made or furnished. ‘

Defective Collateralization. This Agreement or any of the Related Documents ceases fo be m full force and effect (including failure of any '
cofiateral documents to create a valid and perfected securily interest or lien) at any time and for any reason.

Insolvency. The dissolution or lerminalion of Granior or Borrower’s existence as a going business, the insolvency of Grantor or Borrower, the ,
appointment of a receiver for any part of Grantor or Borrower's property, any assignment for the banefit of creditors, any typs of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor or Borrower.

Credifor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicral proceeding, self-hglp,’
repossession or any other method, by any creditor of Grantor or Borrower or by any governmental agency against the Collateral of any other -
collaleral securing the Indebledness. This includes a garmshment of any of Grantor or Boirower's deposit aécounts with Lender.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Gudrantor of anly of the indebledness or such Guaranfora
dies or becomes incompetent,

Adverse Change. A malerial adverse change occurs in Borrower's firancial condition, or Lender believes fhe prospect of payment or
performance of the Indebladness is impaired. .

Insecurity. Lender, in good faith, deems itsalf insecure.

RIGHTS AND REMEDIES ON DEFAULT. it an Event of Default occurs under this Agreement, at any time thereafier, Lender shall have ail the rights of
& secured party under the Vermont Uniform Commerciat Code. In addition and without limHation, Lender may exercise any one or more of the
following nghis and remedies:

Accelerale indebledness. Lender may declare the enlire Indebladness, including any prepayment pemlfy which Borrower would be fequired -
to pay, immediately due and payabie, without notice.

Assembie Coliateral. Lender may require Grantor to deliver to Lender all or any portion of the Collaterat and any and alf certiicates of fitle and-
other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a place to

be designaled by Lender. Lender aiso shall have full powsr fo enter upon the properly of Grantor to take possession of and remove the

Collateral. if the Collateral contams other goods not covered by this Agresment at the time-of repossession, Grantor agrees Lendes may take

such other goods, provided that Lender makes reasonable efforts o return them to Grantor after repossession.

Sell the Coliateral. Lender shall have full power to sell, lease, transler, or otherwise deal with the Collateral or proceeds thereof in its own name
or that of Grantor. Lender may self the Collateral at public auction or private sale. Unless the Collateral threatens to decline spesdily in value or
is of a type customarily sold on a recognized market, Lender will give Granior reasonable notice-of the time after which any private sale or any
other lntended disposttion of the Collateral is to be made. The requirements of raasonablé notice shall be met if such natice is given at lsast ten
{10) days belore the time of the sale or disposition. All expenses relating {o the disposition of the Collateral, including without limilation the
expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebledness sacured by this
Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid. ’

Appoint Receiver. To the exten! permitied by applicable law, Lender shall have the following righls and remedies regarding the appointment of
a receiver: (a) Lender may have a receiver appomted as a matter of nght, (b} the receiver may be an employee of Lender and may serve -
without bond, and (c) all fees of the receiver and his or her afforney shall become part of the indebtedness secured by this Agreement and shall -
be payable on demand, with inferest at the Note rate from date of expenditure uniil repaid. )

Coliect Revenues, Apply Accounts. Lender, either iiself or through a receiver,-may coflact the payments, rents, income, and revenues from the
Collateral. Lender may at any time in ils discretion transfer any Collateral into ifs own name or that of its nominee and receive the payments,’
rents, income, and revenues therefrom and hold the same as security for the indebladness or apply it to payment of the indebtedness in such
order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general intangibles, insurance policies, instruments,
chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for; settie, compromise, adjust, sue for, foreclose, or
realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateraf i1s then due. For these purposes, Lender may, on
behalf of and in the name of Grantor, receive, open and dispose of mall addressed to Grantor; change any address to which mail and payments -
are to be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and iHems pertaining to-payment, shipment, or”
itorage of any Collateral. To facliitate collection, Lender may notify account debtors and obiligors on any Collateral io make payments direclly to
ender.

Oblain Deficiency. if Lender chooses to sell any or all of the Coliateral, Léndar may oblain a judgment against Borrower for any deficiency
remaining on the indebledness due to Lender after application of all amounts received from the exercise of the rights provided in this Agreement.
Borrower shall be liable for a deficiency even f the transaction described in this subsection is a sale of accounts or chatfef paper.

Other Rights and Remedles. Lender shall have alf the righls and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shali-have and may-exercise any or alf other nghts and remedies 1t
may have avaliable at law, in equily, or otherwise. i - o . - o )

Cumulative Remedies. Al of Lender’s rights and remedies, whether evidenced by this Agreement or the Related Documents or-by any other
writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursus any remedy shall not exclude pursutt
of any other remedy, and an election to make expenditures or to take action fo perform an obligation of Grantor or Borrower under this
Agreement, after Grantor or Borrower’s faiture to perform, shall not affect Lender’s right ta declare a default and to exercise its remedies.

MISCELLANEOUS PROVISIONS. The foliowing miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documenis, constitutes the entire understanding and agreement of the parties as to
the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in wriling and signed by
the party or parties sought to be charged or bound by the alteration or amendment.

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the State of Vermont If there 1s a lawsuit, Grantor
and Borrower agree upon Lender’s request fo submit fo the-jurisdiction of the courls of Chittenden County, State of Vermont. Lender; Grantor
and Borrower hereby waive the right {o any jury trial in any action, proceeding, or counterciaim brought by elther Lender, Grantor or Borrower
against the other. This Agreemant shalf be governed by and construed in-accordance with the laws of the State of Vermont. '



. 06-05-1996 COMMERCIAL SECURITY AGREEMENT Page 3
) (Continued) ’

-

GRANTOR’S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal properly and beneficial use of alt the

Coliateral and may use It in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor’s right to

possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender 1s required by law to perfect Lender’s.
security interest in such Collateral. If Lender at any time has possession of any Collateral, whather before or after an Event of Default, Lender shall be

deemad to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor

shalt request or as Lender, in Lender’s sole discretion, shall deem appropnate under the circumstances, but failure to honor any request by Grantor
shalt not of siself be deemed fo be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary o preserve any

rights in the Collateral against prior parties, nor to prolect, preserve or maintain any security interest given to secure the Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shall not be obligated fo) discharge or pay any amounts _
required to be discharged or paitd by Grantor under this Agreement, including without limitation all taxes, liens, securily interests, encumbrances, and
other claims, at any time levied or placed on the Collaleral. Lender also may (but shall not be obligaled to) pay all costs for insuring, maintaning and
preserving the Coliateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender fo the date of repayment by Grantor. A¥ such expenses shall become a part of the Indebtedness and,
at Lender’s option, will (a) be payable on demand, (b) be added lo tha balance of the Note and be apportioned among and be payable with any
installment payments to become due during either (i) the term of any applicable insurance policy or i) the remaining term of the Note, or (c) be’
ireated as a balloon payment which will be due and payable at the Note's maturily. This Agreement also will secure payment of these amounts. Such
right shal be in addition to alf other rights and remedies to which Lender may be entitied upon the occurrence of an Event of Defauit. -

EVENTS OF DEFALLLY. Each of the following shall constitute an Event of Default under this Agreement:
Default on Indebtedness. Failure of Borrower o make any payment when due on the Indsbtedness.

Other Defaults. Failure of Grantor or Borrower to comply with or to perform any other term, obligation, covenant or condition contained in this
Agresment or in any of the Related Documents or failure of Borrower to comply with or fo perform any term, obhgation, covenant or condition
contained in any other agreement between Lender and Borrower. - 2

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may maferially atfect any of Borrower's property or
Borrower's or any Grantor's abifity lo repay the Loans or perform their respective obligations under this Agreement or any of the Related
Documents. : A

False Statements. Any warranty, representation or statement made or furnished to Lender by or on behalf of Grantor or Borrower under this
Agreement, the Note or the Related Documents Is false or misleading in any material respect, either now or at the time made or furnished. ‘

Defective Collateralization. This Agreement or any of the Related Documents ceases fo be m full force and effect (including failure of any '
cofiateral documents to create a valid and perfected securily interest or lien) at any time and for any reason.

Insolvency. The dissolution or lerminalion of Granior or Borrower’s existence as a going business, the insolvency of Grantor or Borrower, the ,
appointment of a receiver for any part of Grantor or Borrower's property, any assignment for the banefit of creditors, any typs of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor or Borrower.

Credifor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicral proceeding, self-hglp,’
repossession or any other method, by any creditor of Grantor or Borrower or by any governmental agency against the Collateral of any other -
collaleral securing the Indebledness. This includes a garmshment of any of Grantor or Boirower's deposit aécounts with Lender.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Gudrantor of anly of the indebledness or such Guaranfora
dies or becomes incompetent,

Adverse Change. A malerial adverse change occurs in Borrower's firancial condition, or Lender believes fhe prospect of payment or
performance of the Indebladness is impaired. .

Insecurity. Lender, in good faith, deems itsalf insecure.

RIGHTS AND REMEDIES ON DEFAULT. it an Event of Default occurs under this Agreement, at any time thereafier, Lender shall have ail the rights of
& secured party under the Vermont Uniform Commerciat Code. In addition and without limHation, Lender may exercise any one or more of the
following nghis and remedies:

Accelerale indebledness. Lender may declare the enlire Indebladness, including any prepayment pemlfy which Borrower would be fequired -
to pay, immediately due and payabie, without notice.

Assembie Coliateral. Lender may require Grantor to deliver to Lender all or any portion of the Collaterat and any and alf certiicates of fitle and-
other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a place to

be designaled by Lender. Lender aiso shall have full powsr fo enter upon the properly of Grantor to take possession of and remove the

Collateral. if the Collateral contams other goods not covered by this Agresment at the time-of repossession, Grantor agrees Lendes may take

such other goods, provided that Lender makes reasonable efforts o return them to Grantor after repossession.

Sell the Coliateral. Lender shall have full power to sell, lease, transler, or otherwise deal with the Collateral or proceeds thereof in its own name
or that of Grantor. Lender may self the Collateral at public auction or private sale. Unless the Collateral threatens to decline spesdily in value or
is of a type customarily sold on a recognized market, Lender will give Granior reasonable notice-of the time after which any private sale or any
other lntended disposttion of the Collateral is to be made. The requirements of raasonablé notice shall be met if such natice is given at lsast ten
{10) days belore the time of the sale or disposition. All expenses relating {o the disposition of the Collateral, including without limilation the
expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebledness sacured by this
Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid. ’

Appoint Receiver. To the exten! permitied by applicable law, Lender shall have the following righls and remedies regarding the appointment of
a receiver: (a) Lender may have a receiver appomted as a matter of nght, (b} the receiver may be an employee of Lender and may serve -
without bond, and (c) all fees of the receiver and his or her afforney shall become part of the indebtedness secured by this Agreement and shall -
be payable on demand, with inferest at the Note rate from date of expenditure uniil repaid. )

Coliect Revenues, Apply Accounts. Lender, either iiself or through a receiver,-may coflact the payments, rents, income, and revenues from the
Collateral. Lender may at any time in ils discretion transfer any Collateral into ifs own name or that of its nominee and receive the payments,’
rents, income, and revenues therefrom and hold the same as security for the indebladness or apply it to payment of the indebtedness in such
order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general intangibles, insurance policies, instruments,
chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for; settie, compromise, adjust, sue for, foreclose, or
realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateraf i1s then due. For these purposes, Lender may, on
behalf of and in the name of Grantor, receive, open and dispose of mall addressed to Grantor; change any address to which mail and payments -
are to be sent; and endorse notes, checks, drafts, money orders, documents of title, instruments and iHems pertaining to-payment, shipment, or”
itorage of any Collateral. To facliitate collection, Lender may notify account debtors and obiligors on any Collateral io make payments direclly to
ender.

Oblain Deficiency. if Lender chooses to sell any or all of the Coliateral, Léndar may oblain a judgment against Borrower for any deficiency
remaining on the indebledness due to Lender after application of all amounts received from the exercise of the rights provided in this Agreement.
Borrower shall be liable for a deficiency even f the transaction described in this subsection is a sale of accounts or chatfef paper.

Other Rights and Remedles. Lender shall have alf the righls and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shali-have and may-exercise any or alf other nghts and remedies 1t
may have avaliable at law, in equily, or otherwise. i - o . - o )

Cumulative Remedies. Al of Lender’s rights and remedies, whether evidenced by this Agreement or the Related Documents or-by any other
writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursus any remedy shall not exclude pursutt
of any other remedy, and an election to make expenditures or to take action fo perform an obligation of Grantor or Borrower under this
Agreement, after Grantor or Borrower’s faiture to perform, shall not affect Lender’s right ta declare a default and to exercise its remedies.

MISCELLANEOUS PROVISIONS. The foliowing miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documenis, constitutes the entire understanding and agreement of the parties as to
the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in wriling and signed by
the party or parties sought to be charged or bound by the alteration or amendment.

Applicable Law. This Agreement has been delivered to Lender and accepted by Lender in the State of Vermont If there 1s a lawsuit, Grantor
and Borrower agree upon Lender’s request fo submit fo the-jurisdiction of the courls of Chittenden County, State of Vermont. Lender; Grantor
and Borrower hereby waive the right {o any jury trial in any action, proceeding, or counterciaim brought by elther Lender, Grantor or Borrower
against the other. This Agreemant shalf be governed by and construed in-accordance with the laws of the State of Vermont. '



ADDITIONAL OBLIGATIONS OF GRANTOR

Grantor, at Grantor’s expense, shall cause each unit of the
Collateral to be kept numbered with its road number and will
promptly keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting
color upon each side of each unit of Collateral in letters not
less than one inch in height as follows:

"Title to this car is subject to documents recorded
with the Surface Transportation Board"

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
interest of the Lender in such unit of the Collateral, its right
under this Chattel Mortgage and Commercial Security Agreement and
the rights of any assignee of the Lender hereof. The Grantor
will not change the road number of any unit of the Collateral
except with the consent of the Lender and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been filed with the
Lender by the Grantor and filed, recorded or deposited in all
public offices where this Chattel Mortgage and Commercial
Security Agreement shall have been filed, recorded or deposited.

Except as above provided, Grantor will not allow the name of
any person, association or corporation to be placed on the
Collateral as a designation that might be interpreted as a claim
of ownership, or other interest provided, however, that the
Grantor may cause the Collateral to be lettered with the names or
initials or other insignia customarily used by Grantor on
railroad equipment for convenience of identification. Grantor
shall indemnify Lender, and any assignee of Lender hereof against
any liability, loss, or expense incurred by any of them as a
result of the aforesaid marking of the Collateral with such name,
initials or insignia.

-



CORPORATE ACKNOWLEDGMENT

STATE OF L/;%»“uwﬂvL )
)Ss
couNTY OF ( Lo, FAfercden )
(\
AT /Cyuﬂ\zmﬁjébk , THISS A.pay ofF e , 195(, PERSONALLY
v ~

A (/c»L-ﬂV /d'n/&’ T

APPEARED [o &a ‘ﬁnhaw*in. , DULY AUTHORIZED AGENT, AGENT OF SATD—CORPORATION;

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME:<:32QA1LKI§:>27%§ S;;621:)<;4§§t:>

NOTARY PUBL#C
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APPEARED \J /;;M“hs7§n , DULY AUTHORIZED AGENT, AGENT OF SATD—CORPORATION,

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME:<:§ijb\Q:K;1:>;ij¥% g;;%ﬁff%f*§¥§53:>

NOTARY PUBL1¢
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CORPORATE ACKNOWLEDGMENT

STATE OF (/ (‘/'"t*lau’f. )

)SS
county of (L. Hord.., )
AT Au//n«,\ forn , THIS S 7L DAY OF _ J cue , 1976, PERSONALLY
7 -
APPEARED Levry D /AZ_C/&ML, DULY AUTHORIZED AGENT, AGENT OF SAID CORPORATION,
4

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE
THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME: @@/@%

NOTARY“PUBLIC V
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